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Corporation Act

Dear Mr. Hill:

In your opinion request you stated that a foreign
corporation recently filed an Application for Certiflcate
of Withdrawal with your office which in part stated:

"All known creditors or.claimants have
been paid or provided for and that adequate
provision has been made for performance of any
obligation imposed by any court in the State
of Texas as the result of pending of threatened
litigation."

You further state that it has been the uniform policy
of your office not to allow a foreign corporation to with-
draw from the State if it 1s Involved in or threatened
with 1itigation in this State, even though such corporation
may be willing and able to make adequate provision for the
satisfaction of any Jjudgment which may be entered in such
litigation. '

You have asked whether your office has authority to
accept and file an agplication containing the above qQuoted
provision. Article 8.1l of the Texas Business Corporation
Act provides:

"A. A foreign corporation authorized to transact
business in this state may wifthdraw from this State
upon procuring from the Secretary of State a certifi-
cate of withdrawal. In order to procure such a
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certificate of withdrawal, such foreign corpora-
tion shall delliver to the Secretary of State an
application for withdrawal, which shall set
forth:

- . Y L3 .

"(7) A statement that all known creditors or
claimants have been pald or provided for and

the corporation 18 not involved 1in or threatened
with Iigigafion In any court in this State..

", . . . ." (Emphasis added).

You stated that attorneys for the applying corpora-
tion contend that Section A(7) of Article 8.14 is un-
constitutional.

You are advised that your office does not have authority
to issue a Certificate of Withdrawal unless the application
for such certificate complies with all requirements of
Article 8.14 of the Texas Business Corporation Act. The
statement which was quoted from the application received
by Kour office does not comply with Section A(7) of Article
8.14 in that 1t fails to certify that the corporation is
not involved in or threatened with litigation in thils State.
The requirement that foreign corporations make such a certi-
ficatlon does not violate elther the Texas Constitution or
the United States Conastitution. Commercial Insurance

Company of Newark, New Jersey v. ams, DLW,
. . T , eyror rel.); etropolitan Casualty
Insurance Company of New York v. Brownell, R s

B5 ST et 538 (19357
SUMMARY

The Secretary of State does not have authority
to accept and flle applications for certificate
of withdrawal from forelgn corporations unless
such applicatlons comply with all of the re-
quirements of Article 8.14, Texas Business Corpora-
tion Act.
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Respectfully submitted,

WAGGONER CARR
Attorney General of Texas
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